Minutes of the Annual General Meeting of Höganäs AB (publ), at 3 p.m. on 11 May 2005 in Höganäs, Sweden.

§ 1 Opening the Meeting and appointing the Chairman

The Meeting was opened by the Chairman of the company’s Board of Directors, Ulf G Lindén, whereupon Attorney at Law Ragnar Lindqvist was appointed as Chairman of the Meeting to lead the proceedings, in accordance with a proposal from the company’s Nomination Committee.

It was noted that the undersigned, Sten-Åke Lindstedt, was appointed by the Board of Directors to take the minutes.

Subsequently, the Meeting resolved that the guests and media representatives present would be permitted to attend the Meeting, without any right to comment.

§ 2 Preparing and approving the voting list

After certain amendments to the register of current shareholders, prepared pursuant to the stipulations of § 13 of the Articles of Association regarding reporting obligations for the shareholders a specified time before the Meeting, the register was adopted as the valid voting list for the Meeting with the number of votes stated therein pursuant to the contents of Appendix 1 comprising a total of 16,456,927 shares, of which 981,000 class A shares and 15,475,927 class B shares, representing a total of 25,285,927 votes.

§ 3 Approving the agenda

The Meeting resolved to approve the agenda proposed by the Board of Directors, which was included in the notice convening the Meeting.

§ 4 Appointing two persons to verify the minutes

The Meeting appointed Rune Nilsson and Johan Stein to verify the minutes of the Meeting, alongside the Chairman of the Meeting.

§ 5 Verification that the Meeting was duly convened

Subsequent to the announcement that the notice convening the meeting had been published in the Swedish Official Gazette and the newspapers Svenska Dagbladet, Helsingborgs Dagblad and Sydsvenska Dagbladet on 8 April 2005, the shareholders present declared that the Meeting had been duly convened.

§ 6 Submission of the Annual Report and Audit Report, and the Consolidated Financial Statements and Consolidated Audit Report. Review of Board activities, Remuneration Committee activities and Board activity on audit issues. Chief Executive Officer’s comments on the financial statement.

The Annual Report, Audit Report, Consolidated Financial Statements and Consolidated Audit Report for the financial year 2004 were presented.

The Audit Report was presented by the company’s auditor, Gert Frej, while the Meeting declared that a review of the other documentation was not required.

Chairman of the Board Ulf G Lindén reviewed Board activities during the financial year 2004, and particularly the Board’s consideration of audit issues, and the activities of the Remuneration Committee specifically established by the Board of Directors.

Subsequently, the Chief Executive Officer, Claes Lindqvist, commented on the company’s activities in 2004, progress in early 2005 and responded to shareholders’ questions relating to these issues.

§ 7a) Adoption of the Income Statement and Balance Sheet and the Consolidated Income Statement and Consolidated Balance Sheet

The Meeting adopted the Income Statement and Balance Sheet and the Consolidated Income Statement and Consolidated Balance Sheet, all as of 31 December 2004.

§ 7b) Appropriation of the company’s profit

Pursuant to the Board of Directors’ and Chief Executive Officer’s proposal, the Meeting resolved that the funds at the disposal of the Annual General Meeting of SEK 1,047,061,755.75 would be appropriated so:

That SEK 5.75 per share would be paid as dividends to shareholders











198,676,627.75

That the following funds would be carried forward


848,385,128.00









         1,047,061,755.75

Accordingly, it was noted that the amount carried forward is slightly less than stated in the Annual Report, that this is due to the company’s holdings of treasury shares—subsequent to the Board of Directors and CEO signing the Annual Report—reducing by 335,425 shares as a consequence of them being exercised for redemption of options and that accordingly, the number of shares qualifying for dividends had increased by the corresponding extent.

The Meeting resolved that the record date for dividends would be 16 May 2005.  In this context, the Chairman stated that accordingly, the calculated dividends would be paid to shareholders through the agency of VPC (the Swedish Central Securities Depository & Clearing Organisation) on 19 May 2005.

§ 7c) Resolution on discharge from liability for the Board members and Chief Executive Officer

The Meeting discharged the Board members and Chief Executive Officer from liability.

It was noted that the attending Board members and CEO did not participate in this resolution.

§ 8 Establishing the number of Board members and deputies

Initially, the Chairman of the company’s Nomination Committee, Kerstin Hessius, reviewed the Nomination Committee’s activities to the Annual General Meeting for the year, subsequently stating that the Nomination Committee proposed that the company’s Board of Directors should remain comprised of eight members elected by the Annual General Meeting, without any deputies.

Subsequently, the Meeting resolved that the Board of Directors would comprise eight members elected by the Annual General Meeting, without any deputies.

§ 9 Establishing directors’ and auditors’ fees

After Kerstin Hessius reviewed the Nomination Committee’s consideration regarding remuneration to the Board of Directors and auditors, the meeting resolved in accordance with the Nomination Committee’s proposal:

Firstly that remuneration to the members of the Board elected by the Annual General Meeting would be payable at a total of SEK 1,505,000, SEK 305,000 of which to the Chairman of the Board, SEK 225,000 to the Deputy Chairman, if appointed, SEK 175,000 to each of the other members elected by the Annual General Meeting that are not employed by the group, and SEK 100,000 to be divided between members participating in committee activities, pursuant to the Board of Directors’ decision;

Secondly that auditors’ fees would be payable pursuant to open account for time accrued.

§ 10 Election of Board members

After Kerstin Hessius’s summary presentation of the Nomination Committee’s consideration regarding the composition of the company’s Board of Directors, and subsequent to the statement that Claes Lindqvist had declined re-election due to leaving his position as CEO of Höganäs AB, pursuant to the Nomination Committee’s proposal, the Meeting elected the following regular Board members for the period until the end of the next Annual General Meeting:

Ulf G Lindén, re-election

Jenny Lindén Urnes, re-election

Magnus Lindstam, re-election

Bernt Magnusson, re-election

Hans Mivér, re-election

Per Molin, re-election

Agnete Raaschou-Nielsen, re-election

Alrik Danielson, election

It was noted that before the election of the aforementioned members, the Chairman of the Meeting had informed the Meeting of the Board assignments, etc. held by the Board members within other companies or non-profit organisations.

It was also noted before the election of the aforementioned members that the Chairman of the company’s Board, Ulf G Lindén, introduced Alrik Danielson, who had been appointed as the Chief Executive Officer of Höganäs AB through a decision by the Board of Directors on 20 January 2005, taking up his position that day. Subsequently, Alrik Danielson made a brief personal presentation.

Coincidentally, the Chairman of the meeting stated that employees’ organisations had appointed Sven Augustsson and Karl-Henry Boo as regular Board members, and as their deputies, Ingvar Olsson and Carina Bergkvist.

§ 11 Proposal regarding Election Committee

Subsequent to Kerstin Hessius’s presentation of the company’s Nomination Committee’s proposal regarding an Election Committee (previously Nomination Committee)—a  proposal stated unabridged in the notice convening the Annual General Meeting, and distributed to shareholders at the Meeting—the Meeting resolved that the company would have an Election Committee, to be appointed pursuant to the principles, and with the assignment, stated in the content of Appendix 2 attached, which includes an unabridged statement of the resolution.

In this context, it was noted that through its representative at the Meeting, Anders Olsson, the Swedish Shareholders’ Association had expressed its wish that before the forthcoming year, an arrangement should be considered for the Election Committee, also enabling Election Committee representation for the company’s smaller shareholders.

§ 12 Closing the meeting

In conclusion, the Chairman of the Board Ulf G Lindén expressed the warm thanks of the shareholders and Board of Directors to Claes Lindqvist, who after 14 highly successful years as CEO of Höganäs AB, requested to retire on this date.

Subsequently, Ragnar Lindqvist declared the Meeting closed.  

Taking minutes:

Sten-Åke Lindstedt

Verified by:

Ragnar Lindqvist

Rune Nilsson

Johan Stein

